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OF COUNSEL 
URBAN A LESTER 

Anne K. Quinlan, Esq. 
Acting Secretary 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423-0001 

Dear Ms. Quinlan: 

Enclosed for recordation pursuant to the provisions of 49 U.S C. Section 
11301 (a) are two (2) copies of a Memorandum of Master Security and Loan 
Agreement, dated as of September 30, 2009, a secondary document as defined 
In the Board's Rules for the Recordation of Documents 

The enclosed document relates to the Memorandum of Master Equipment 
Lease being filed with the Board under Recordation Number 27965-B. 

The names and addresses of the parties to the enclosed document are: 

Obligor: 

Secured Party. 

MHCB (USA) Leasing & Finance Corporation 
c/o Mizuho Corporate Bank, Ltd. 
1251 Avenue of the Americas 
New York, NY 10020 

Mizuho Corporate Bank, Ltd. 
1251 Avenue of the Americas 
New York, NY 10020 
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IS 

A descnption of the railroad equipment covered by the enclosed document 

100 covered hopper railcars SDWX 10234 - SDWX 10333. 

A short summary of the document to appear in the index is* 

Memorandum of Master Security and Loan Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Suri'ace Transportation Board covenng the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Robert W. Alvord 

RWA/bhs 
Enclosures 
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MEMORANDUM OF MASTER SECURITY .\NI) LOAN ACJREF'̂ MEN F 

BETWEE.N 

MUCH (USA) LEASINC; & FI^ANCE CORPORATION, 
AS OBLIGOR 

AND 

MIZUHO CORPORATE BANK, LTD.. 
AS SECURED PARTY 

September £p 2009 



TUTS MEMORANDUM OF MASTER SlIC'URflV AND LOAN AGRRRMI-NT, 
dated .IS of Scpteinbei 5Q. 2009, is made by and between MHCB (USA) LHASING & 
FINANCn CORPORATION, a New Yoik coiporation, as bon-owct ("Obligoi"), luid MIZUHO 
CORPORATIi BANK, LTD, a Japanese conioiation (Kabitshiki Kiailni}. as lender 
("Lendci") with icspcct to that certain Mastci Security md Loan Agreemcni (rhe "Scainiy 
and Loan Ayvcmcnt") dated as of Scplcmberio, 2009 between the Obligor and Ihc Lender 
Ail capitalized tcrais used but not defined hcicin shall have the meanings given iuch icnns 
in the Security and Loan Agrecniem. 

WlfNliSSfiTH: 

Purauani to the jirovisioiis ofthc Security and Loan Agreement, Undei- and Obligor hereby aflli m 
and acknowledge that: 

1 Lender has agiced lo make a loan to Obligui and Obligor has jgrced to borrow 
buch loan from Lender and grant Ihc Lcndci a first priority bccuiity iiilcicst in the 
lollowing-

(a) all of tlic Obligors right, title and inieiesl in ami to Ihe Master 
nquipmcnt Lease, dated as of Septembci JO, 2009. between the Obligor as lessor and 
Midwest Railcai Corpoiation, as lessee, any and all Lease Schedules, any Bill of 
Sale, any Guaianty and any and all Purchase Documents (collcciivcly. the "Assigned 
Contracts"), and all payments of Rent, including, without limitduon, all p.i>TOcnts of 
Basic Rent and Supplemental Rent, of amounts payable undei the Master Hquipment 
Lease and each lease schedule as a result ofany early icimination (hereof described ui 
Sections 3(4) or (li) of tlic Mastei- Equipment Lease ("Tennination Value," which 
shall include any EBO Puichas>e Price) or of Stipulated Loss \'aliic (including any 
insurance oi condemnation pmcceds in icspecl of any of the foregoing) due oi to 
become due thcicundci, which aie altnbutable to the Assigned Contracts or lo the 
Equipment, except all the Obligor's rights to indemnification with icspccl to 
nonpayment of state and local taxes, claims of third parlies and losses in 
consequence of the loss of fcdeiul, slate and local lax deductions or tax civdils undo' 
tlic Master Ec|uipincnt I .ease (including tuiy othei Excluded Amounts) (collectively. 
"Excluded Amounts"); and 

(b) all of the Obligor's right, title and imcrost in certain lailroad 
equipment bearing reporting marks and road numbcis as listed on Schedule 1 
attached hereto, together with all icpaiis and replu(.cnicnis thereto made In 
:iccordunce with the Master Equipment Lease and all proceeds, except Excluded 
Amounls, ihei-efrom (whether resulting from sale, lease. Event of Loss, or any 
other reason). 

2. Lender and Obligor further acknowledge and affiim that this Memorandum of 
Muster Security and Loan Agi'ccment is not a siimmai^ of the Security and Loan 
Agreement nor a complete lecitation of the terms and provisions theicof. 
Accordingly, Lender and Obligor hereby agree that in the event of a conflict 
between this Memorandum of Master Security and Loan Agtccmcnt and the 
piovisions of the Security and Loan Agreement, the piovisions ofthc Secunty and 



Loan Agreement shall contiol 

This Memorandum of Master Security and Loan Agreement is being iccoidcd 
with the Suiface Transportation Board puisuant to 49 U S.C J; 11301 

Tho Security and Loan Agreement shall be effective as of Scpicmbci/'^. 2009 

Isignatiire page follows) 



IN WITNESS WHEREOF, the parties heicio have caused this Memorandum of 
Master Hquipment Ijiasc to be signed by their respective corpoialc ofllcers as ofthc 
dale and year firsl above written 

OBLIGOR: 

MHCB (VS.\) LEASING & FINANCii 
CORPORATION 

Hy. 

Piii 

Title 

y^- OY^ 
PiiiitNamc. s-.m T ..in 

\ I ' ' . I ' l l i i t l . ' i i i 

The foiegoing mstrumcnl was acknowledged before mc ibis ^ f^ day of 
. 2009, by .!>a.vr T5_Te , the i//<. fr^:A<^ of MHCB (USA) 

LEASING & FINANCE CORPORATION, a New York corporation, on behalf of the 
cor|)orHtion. 

Witness my hand and official seal. 

g» 
Notaos«î (Miia8«r yoa 

My Commission expires y W . . . ( Com«««to«e«!A«J^«. 



IN WITNESS WHEREOl', Ihc parties hereto have caused lliis Memoiandum of 
Master Equipment Lease (o be signed by Ihcir rcspecli\e corpoiale olTicois as ofthc 
date and ycai 111 si above written 

SECURLD PARTY: 

MIZUHO CORPORATh BANK, L'f D 

By . 

Pi nil 

Title-

. > " 

Name 

: ^ 

y 
^ ^ ^ 1 - . . _ . . . 

Deputy Genera! Manager 

The foregoing inMrumcnt was acknowledged befoie me this »> "̂ day of 

CXJRPORATE BANK, LTD, a Japanese coiporation, on behalf of the corporation 

Witness my hand and oflicial seal. 

My Commission oxpiics. 

RICHARD C WONG 
Notary Pijbl<c, Stdle of New Vork 

No. 02WO61 /03?.7 
Ooa.'ified in Mew York County 

CoinrniasKjn Ej«pires July B, ?0 J J , 

olary Public 



Schedule I 

OncI kindred (100) 3260 cf., II 5-ton, Cement Twin Covered Hopper Cars, built 
originally by Trinity Industiics in 1998, and bearing marks and numbers SDWX 10234 
Ihi-ough SDWX 10333, inclusive 



CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
identical in all respects to the original document. 

Dated- l / ^ p j g ^ a 
Robert W. Alvord 


